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of the Federal savings association de-
termine that he or she was acting in 
good faith within the scope of his or 
her employment or authority as he or 
she could reasonably have perceived it 
under the circumstances and for a pur-
pose he or she could reasonably have 
believed under the circumstances was 
in the best interests of the savings as-
sociation or its members. 

(2) However, no indemnification shall 
be made unless the association gives 
the OCC at least 60 days’ notice of its 
intention to make such indemnifica-
tion. Such notice shall state the facts 
on which the action arose, the terms of 
any settlement, and any disposition of 
the action by a court. Such notice, a 
copy thereof, and a certified copy of 
the resolution containing the required 
determination by the board of directors 
shall be sent to the association’s super-
visory office, which shall promptly ac-
knowledge receipt thereof. The notice 
period shall run from the date of such 
receipt. No such indemnification shall 
be made if the OCC advises the associa-
tion in writing, within such notice pe-
riod, the OCC’s objection thereto. 

(d) Insurance. A Federal savings asso-
ciation may obtain insurance to pro-
tect it and its directors, officers, and 
employees from potential losses arising 
from claims against any of them for al-
leged wrongful acts, or wrongful acts, 
committed in their capacity as direc-
tors, officers, or employees. However, 
no Federal savings association may ob-
tain insurance which provides for pay-
ment of losses of any person incurred 
as a consequence of his or her willful or 
criminal misconduct. 

(e) Payment of expenses. If a majority 
of the directors of a Federal savings as-
sociation concludes that, in connection 
with an action, any person ultimately 
may become entitled to indemnifica-
tion under this section, the directors 
may authorize payment of reasonable 
costs and expenses, including reason-
able attorneys’ fees, arising from the 
defense or settlement of such action. 
Nothing in this paragraph (e) shall pre-
vent the directors of the savings asso-
ciation from imposing such conditions 
on a payment of expenses as they deem 
warranted and in the interests of the 
savings association. Before making ad-
vance payment of expenses under this 

paragraph (e), the savings association 
shall obtain an agreement that the sav-
ings association will be repaid if the 
person on whose behalf payment is 
made is later determined not to be en-
titled to such indemnification. 

(f) Exclusiveness of provisions. No Fed-
eral savings association shall indem-
nify any person referred to in para-
graph (b) of this section or obtain in-
surance referred to in paragraph (d) of 
the section other than in accordance 
with this section. However, an associa-
tion which has a bylaw in effect relat-
ing to indemnification of its personnel 
shall be governed solely by that bylaw, 
except that its authority to obtain in-
surance shall be governed by paragraph 
(d) of this section. 

(g) The indemnification provided for 
in paragraph (b) of this section is sub-
ject to and qualified by 12 U.S.C. 
1821(k). 
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§ 146.1 Definitions. 
The terms used in §§ 146.2 and 146.3 

shall have the same meaning as set 
forth in §§ 152.13(b) and 163.22(g) of this 
chapter. 

§ 146.2 Procedure; effective date. 
(a) A Federal mutual savings associa-

tion may combine with any depository 
institution, provided that: 

(1) The combination is in compliance 
with, and receives all approvals re-
quired under, any applicable statutes 
and regulations; 

(2) Any resulting Federal savings as-
sociation meets the requirements for 
Federal Home Loan Bank membership 
and insurance of accounts; 
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